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(STEVE enters to find ERICA.  STEVE is dressed in casual clothes - jeans and sweater.  ERICA is in a dark business suit.  ERICA is holding a clipboard and pen.  STEVE approaches ERICA.) 

STEVE

Hey - Good to see you.

(Steve gives an awkward cheek kiss to Erica)

STEVE

Boy - you look a little more - formal - than when we met at the gym.

ERICA

I wanted to give our date the seriousness it deserves.

STEVE

Ah - right.  So are you ready to go? 

ERICA

Actually, I first wanted to ask you a few questions.  

STEVE

I'm all about questions.  But do you just want to talk on the way to the restaurant?

ERICA

For this kind of due diligence, I find it's easier for both people to concentrate when not driving.  Are you ready?  

STEVE

Umm - sure.  Shoot.

ERICA

For starters, I'd like to understand more about your assets.

STEVE

You mean like my bank account??

ERICA

Financial assets are relevant for balance sheet purposes - but I was thinking more from an income statement angle - so more about your personal assets that give you growth potential.

STEVE

Well, in terms of personal assets, you did see me at the gym.

ERICA

So you're saying your personal assets are principally just physical?

STEVE

No - I didn't mean that.  Of course, I have things going on up in my noggin.

ERICA

In your "noggin"?  Are you referring to intellectual property?

STEVE

Right - intellectual stuff.

ERICA

So do you have anything that’s protected?  

STEVE

Are you asking whether I brought protection?  

ERICA

So for assets, let’s just stick with the physical assets as our baseline.  Moving on to liabilities, what can you disclose to me on that front?

STEVE

Liabilities?

ERICA

Keeping it simple, do you owe any major debts?  What I might consider accounts payable?

STEVE

Well, I do owe $299 a month on my car.  And of course I have rent for my apartment.

ERICA

O.k. - but again, looking a little deeper - any longer term emotional or professional debts that you'll need to pay off over time?

STEVE

I'm still not following you here.

ERICA

So probably not.  Keeping it really simple, how about bad habits?

STEVE

I chew gum?  

ERICA

And?

STEVE

Bite my toenails?

ERICA

Neither of which seem to rise to the level of materiality.  Hmm.

STEVE

What?

ERICA

You are a tough entity to value.  I can't tell whether there's just not that much in the black box or if you're simply preserving your prerogative to limit disclosure in a private transaction.  Are you just playing close to your vest?

STEVE

But I'm not even wearing a vest!

ERICA

Here's a category that should flush you out - commitments.  It would only be fair to tell me about any existing commitments you already have in place, right?

STEVE

I've got a dog, if that's what you're getting at.

ERICA

But can we assume that's just a - platonic relationship?

STEVE

Of course!

ERICA

Any existing commitments to other human beings?

STEVE

Well I do owe $50 to my friend Jimmy, since he took care of my dog when I went to Cancun.

ERICA

That’s something you would have more appropriately mentioned when we were talking about accounts payable.  To be abundantly clear, I mean any other female human beings.

STEVE

Oh - you mean am I seeing any other women?

ERICA

Bingo.

STEVE

Not really.

ERICA

Not really?  So does that mean you have some contracts that recently terminated?  Or are you referring to deals that have gone south, so won't renew, but which are still theoretically active?

STEVE

Well there is one person - Alison - she also goes to our gym - but there's nothing there.  

ERICA

Does she know you're exercising your exit rights?

STEVE

I think so.

ERICA

Were there any notice requirements in your deal with her?

STEVE

I don't think so.  I mean, if I haven't called her and she hasn't called me - 

ERICA

So no auto-renewal clauses.

STEVE

If you say so.

ERICA

Thanks for your patience.  Diligence on existing assets and liabilities can get a bit dry.  So let's move on to the future.  Looking forward, tell me about your strategic plan.

STEVE

I don't know if I'd call it so strategic, but once I finish my masters in physical therapy, I'm hoping to land one of those plum jobs with Novacare.

ERICA

Have you factored in the competitive landscape?

STEVE

I have a 3.0, which I think is above average in my program.

ERICA

But what about people coming out of other programs?  And is PT a stable playing field or do you need to be adapting for the integration of PT with more alternative therapies?  

STEVE

Well I hadn't really thought about that.

ERICA

Which doesn't speak very well for your strategic plan.

STEVE

But I do know there are still good jobs out there in PT – my friend John, who's graduating this semester, already has four offers.

ERICA

So there's at least reasonable short term revenue visibility.  What about top line growth opportunities?  

STEVE

Unfortunately, I won't be getting any taller.

ERICA

I'm asking whether you see opportunities to evolve your PT role into anything more.

STEVE

Well I have thought about eventually opening my own shop - but that would be a long way off - and only if I could find a good crew to go with me.

ERICA

So several contingencies in long term plan - but at least some potential upside.  And moving to the bottom line, any significant savings opportunities?

STEVE

Savings from what?

ERICA

So you're saying you're already running as lean as you could possibly be?

STEVE

Listen - every one could stand to lose a few pounds, but I feel pretty trim.  

ERICA

That's at least good to hear.  Those dreamers with all sorts of side projects have difficulty sustaining all of that weight over time.  So, if you're comfortable that we've sufficiently covered your forward looking plans, let's start talking turkey.  

STEVE

Meaning we can head to the restaurant now?

ERICA

No - I meant we could start talking about a deal - our deal.  

STEVE

Oh.  

ERICA

So, not to cut too quickly to the chase, but are you open to exclusivity?  

STEVE

I'm not sure I get that.

ERICA

Fair enough – we are just getting started here.  But at least a no-shop?

STEVE

I'm not the shopping kind of guy, or I wouldn't exactly be here.

ERICA

Well that's good.  So say 30 days on the no-shop?

STEVE

30 days for what?

ERICA

I'm sure we'll think of something!  I mean, with you in school and me working, we're probably only talking about four to five dates over the 30 days.

STEVE

So you do want to go out?

ERICA

To be clear, the no-shop doesn't require us to keep going out - it just creates the space for the possibility of developing negotiations without the noise of other deals being negotiated on the side.

STEVE

I'm not sure I know what I'm committing to here.  

ERICA

Which takes me to my next question - do you have the authority to do a deal?  

STEVE

If you're asking whether I know how to wear the pants, I am definitely my own man!

ERICA

You say that - but a lot of guys have to take any decision back to someone else, or even worse a committee.  Can be their best friend, their God, or worst of all, their mother.

STEVE

Did my mom call you??

ERICA

Why do you ask?  Are you still reporting to her?

STEVE

Hold on here - this is getting way out of hand!  All I wanted was to take you out for dinner and maybe drinks after.  You seemed cute and nice at the gym, and I'm obviously a free agent these days.  But we're talking about a first date for God sakes!  I mean, do we really need to cover all of this stuff now??

ERICA

As a matter of fact, yes!  To lay all of my cards on the table, I'm on the verge of lovelife bankruptcy here!  Or even worse, chapter 7 liquidation!  I've done deal after deal - each time, thinking I had found the one that would finally bring me the synergies I need for a lasting partnership.  But every one capsized one way or another.  Like I said before, some even went all the way to signed packages, only to fail to get shareholder approval in the final hour.  So now I need some fresh capital - but I have to be very choosy about what capital I take on, so it doesn't put me even further into the hole.  Which means, I have to take a highly professional approach to evaluating at the outset whether there's a serious deal to be done or not!

STEVE

O.k.  I think I now better understand where you're coming from - and I'm going to try to work with you here.  So, let's see - how should I put this - for starters, I am clearly "on the market" - 

ERICA

Good.

STEVE

And - I'm not sure if I can be the “white knight” you're seeking - 

(Disappointed reaction from ERICA)

But I'm no corporate raider either.

(ERICA perks back up)

I am at least open to a long term partnership - 

But I obviously can't commit to anything until, like you, I know the umm - 

ERICA

Terms and conditions?

STEVE

Right - terms and conditions.  And who I'm dealing with.  Make sense?

ERICA

Yes - but if you don't see good potential based on a first look, then I don't want to wait around for a last refusal.

STEVE

I understand - but I do see some potential for - working together.  So can't we just start with an, umm, short term deal and consider, what did you say - ah yes, renewals later?

ERICA

I suppose.  But if we're just going to keep renewing a tactical deal, then what's the point?

STEVE

I'm not saying we couldn't grow the relationship into something more - 

ERICA

Strategic??

STEVE

Yes - strategic.  If we - the ah - parties - think that makes sense.  Will that deal work for you??

ERICA

I think so.  Especially if we can have the no-shop.  

STEVE

I'm highly confident I won't be able to even begin to understand what this no-shop thing is on an empty stomach.  So, with the understanding that our future deal is subject to full and complete mutual agreement on the no shop and all other relevant terms, can I convince you to go to dinner now?  The sushi place I have in mind really does rock.

(Beat) 

ERICA

It does sound like a reasonable proposal.  So yes – we can proceed with the preliminary engagement.  

STEVE

Whoa!  I didn’t say anything about getting engaged!

ERICA

Lighten up!  I just meant we can go ahead with our date!  So shall we?    

(ERICA puts out her arm for STEVE, who takes it and escorts her offstage.)

(END OF PLAY) 
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